DODICK
LANDAU

CREDITOR PACKAGE

Janvary 13, 2021

To the Creditors of S. K. Bernstein Holdings Inc.,
(“Bernstein” or the “Company”)

Please be advised that on January 8, 2021, Dodick Landau Inc,, ("DLI") In its capacity as
Proposal Trustee (the “Proposal Trustee”) of the Estate of S. K. Bernsteln Holdings Inc.
filed with the Official Receiver a proposal in the name, and on behalf of S. K. Bernstein
Holdings Inc. (the “Proposal”).

The reason you are receiving this letter and the enclosed creditor information ("Creditor
Package™) is because you are a proven landlord creditor of S. K. Bernstein Holdings Inc. in the
bankruptcy estate currently being administered by D1.] and you may now be eligible to vote in
the Proposal. The purpose of the Creditor Package is to provide you with the information you
require to evaluate, and vote on, the Proposal.

Enclosed in this Creditor Package are the following documents:
1) Notice of Proposal to Creditors;

2) Proposal;

3) Trustee's Report on Proposal;

4) Proxy;

5) Voting Letter

A Meeting of the Creditors to consider the Proposal will be held on Thursday, January 28,
2021 at 1:30 p.m. Due to physical distancing requirements, the mecting will be held by
video conference. The link to the Zoom videoconference is:

8://zoom.us/j/9600 47 2owd=N3Z2ubD2ZTWJIBSOSKN2NSU x1eVITZz09

Your claim amount admitted in the bankruptcy estate will also be your claim amount admitted
in the proposal estate, therefore you will not be required to resubmit a new claim form in the
proposal proceeding.

As the mecting is being held by video confercncing, creditors should submit their proxy,
ifrequired and voting letter in advance of the meeting. The required forms are enclosed in
this package.
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Any creditor who wishes to vote by video conference at the Mceting of Creditors may do so,
however, due to the forum in which this meeting is being held, patience is required as the
trustee must verify the identity of each person voting.

Completed proxies and/or voting letters, may be returned to the Trustee to the attention of
Brenda McKnight by fax (416-649-7725) or electronic mail (hrenda.mekoight@dedick.ca).
Should you need further assistance, you may contact our office by telephone at 416-645-0542.
Proxies and/or voting Jetters will be accepted for the purpose of the meeting and voting, up to
1:30 p.m. on January 28, 2021.

To access further information pertaining to the S. K. Bernstein Holdings Inc. proceedings,
including an electronic copy of the Creditor Package, please visit the Trustee’s website

(bttp://dadick.ca/public-documents/).

DODICK LANDAU INC,,

Proposal Trustee of the estate of
S. K. Bernstein Holdings Inc.

and not in its personal or
corporate capacity.

Per:

AP

Rahn Dodick, CPA, CA, CIRP, LIT
President,

4646 Dulferin Street, Sulte 6, Toronto, Ontario M31 5S4
OfMee: 416-645-0542 Fax: 416-649.7725



NOTICE OF PROPOSAL



District of: Ontario

Division No. 09 - Toronto
Court No. 312648369
Estate No. 312648369

FORM 92
Notice of Proposal to Creditors
(Section 510f the Act)

In the matter of the proposal of
S.K. Bernstein Holdings Inc.
of the city of Toronto, in the Province of Ontario
Take notice that SK. Berstein Holdings Inc. of the city of Toronto in the Province of Ontario has lodged with me a proposal under the
Bankruplcy and Insolvency Act.

A copy of the proposal, a condensed statement of the deblor’s assets, and liabilities, and a list of the creditors affected by the proposal
and whose claims amount to $250 or more are enclosed.

A general meeting of the creditors will be held on the 28th day of January 2021 at 1:30 PM at by Zoom videoconference,
hitps:/lz00m.us/jf96002171947?pwd=N3ZubDZrTWJIBS0SKN2NSUmx 1eVITZz09 .

The creditors or any class of creditors qualified to vote at the meeting may by resolution accept the proposal either as made or as
altered or modified at the meeting. If so accepted and if approved by the court the proposal is binding on all the creditors or the class
of creditors affected.

Proxies and voling letters intended to be used at the meeting may be filed at any time up until the moment a vole is called.
Dated at the city of Toronto in the Province of Ontario, this 13th day of January 2021,

Dodick L.andau Inc. - Licensed Insolvency Trustee

.7
ol

Z
4646 Dufferin St., Suite 6
Toronto ON M3H 554
Phone: (416) 645-0542 Fax: (416) 649-7725
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PROPOSAL



Court Flle No/Estate File No. 31-2648368

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
{COMMERCIAL LIST)

IN THE MATTER OF THE BANKRUPTCY OF S.K. BERNSTEIN HOLDINGS INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

PROPOSAL

S.K. Bernsiein Holdings Inc. (the “Company*), by lis bankruptcy trustee, Dodick Landau Inc. (“Trustee®),
hereby submils the following Proposal undsr Part i, Division 1 of the Bankruptcy and Insolvency Act,
R.S.C, 1985, ¢. B-3, as amandad (the “"BIA"),

ARTICLE 1 - INTERPRETATION

1.01 Definitions
In this Proposal, capllalized terms have the following meanings:

(e)
(b)

(c)

()

(e)
()]
(0)

(h)

*2880° means 2880 Quesn Streel Centre Inc.;

*2880 Queen St. Fee” means the fee payable to 2880 for expenses payable in the facilitation of
this Proposal in the amount equal to $50,000 less the amount of ils dividend as sel out in the
Distribution Schedule;

“Applicable Law” means, with respect to any Person, property, transaclion, event or other malter,
any Law relating or applicable to such Person, property, lransaction, evenl or other matler,
Including, where appropriate, any interpretation of the law (or any part) by any Person, courl or
tribunal having jurisdiction aver It, or charged with its administration or Interpretation;

“Bankruptcy Proceedings” means the proceedings Initisted by the Company's flilng of an
assignment in bankeuptey an May 29, 2020;

"Bankruptey Distributions” has the meaning given to it in Sectlon 1.01(a) hereof;
‘BIA" means the Bankrupicy and Insolvency Act, R.S.C. 1985, c. B-3, as amended;

*Business Day" means any day other than a Salurdey or a Sunday or a day observed as a
hollday under the laws of the Province of Ontario or the federal laws of Canada applicable
thareln;

°Clalm® means any claim against the Company and includes any indebtedness, liabilily, action,
cause of action, sull, debl, due, account, bond, covenant, contract, counterclaim, demeand, claim,
right and obligation of any nalure whatsoever of the Company 1o any perscn, whether liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable,
secured, unsecured, present, future, known or unknown, by guaraniee, by surely or otherwise
and whether or not such right is executory in nature, inciuding the right or ablllly of any person to



)
(k)
)
(m)

(n)
(o)
)

()

({4
(s)
(V]

()

v

(w)

x)

advance a claim for contributlon or indemnity or otherwise with respect to any matter, action,
cause ar chose In action whether existing at present or commenced In the future based in whole
or In part on facts which existed prior {o or ai the Filing Date but excluding Unaffectad Claims;

“Company” has the meaning given lo it in the preamble;
“Court” means the Ontario Superior Court of Justice (Commercial List);
“Crown" means Her Majesty in Right of Canada or of any Province of Canada thelr agents;

“Crown Claims"™ means the claims of the Crown sel out in Section 60(1.1) of the BIA ouistanding
as at the Filing Date against the Company, If any, payment of which will be made in priority to
distributions in respact of the Claims, and specifically excludes any other claims of the Crown;

“Distribution Schedule” maeans the schedula auliining the proposed distribution of Surplus Funds
sat out on Schedula "A” herelo;

“Event of Default® has the meaning given to it in ARTICLE 8 of this Proposal;
“Filing Date™ means the dale on which the Bankruptcy Procaedings were commanced;

“Governmental Entity” means any govemment, regulatary authorily, governmental depariment,
agency, commiasion, bureau, officia!, minister, Crown corporalion, court, board, tribuna! or
dispule setllement panel or other law, rule or regulation-making organization or entity: (a) having
or purporting to have jurisdiction on bshalf of any nalion, province, territory or state or any other
geographic or political subdivision of any of them; or (b) exercising, or enlitied or purporting to
exercise any adminisiralive, executive, judicial, legislative, policy, regulatory or taxing authority or
power;

“Landlord Affected Clalms” means the claims of any Landlord Creditor in respact of its dealings
with the Company, including any Landlord Surplus Claim as well as any Claim of the Landlord
Creditor under Its respective lease with the Company both prior to or subsequent to the
disclaimer of such lease by the Trustee, and lo the extent permitted by law, any dabt or liability
relerred to In subseclion 178(1) of the BIA;

“Landlord Creditor” means a lassor of real property to the Company on the Filing Dale;
“Landlord Surplus Claim Methodology" has the meaning given to it in Section 3.01 hereof;

“Landlord Surplus Claims” means the Surplus Claims of the Landlord Creditors listed on the
Distribution Schedule;

“Law" means any law, statule, order, decres, consent decree, judgment, rule, ragulation,
ordinance or other pronouncement having the effect of law, whether In Canada or any ather
country, or any domestic or foreign state, county, province, clily or other political subdivision or of
any Governmental Entity;

“Levy" means and any amounis payable lo the Superintendent of Bankruptcy in raspect of the
levy payable under the BIA In respact of elther the Banksuptcy Distributions or distributions under
this Proposat;

“Meating” means a meeting of the Landlord Credilors of the Company called for the purpose of
considering and voting In respect of this Proposal;

“Persan” means any individual, corporatlon, firm, limited or unlimited tiability company, general or
limited partnership, assoclation (incorporated or unincorporated), trusl, unincorporated
organization, joint venlure, trade union, goverment authorily or any agency, regulatory body ar
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1.02

officer thereof or any other enlity, wheraver situate or domiclled, and whether or not having legal
siatus; '

“Post Road"” means Post Road Health & Diel Inc.;

“Proposal’ means (his Proposal made pursuant to the BIA, as may be (uther amended or
supplemented from time to lime;

“Proposal Approval Motion” has the meaning given to It In Section 10.01 hereof;
*Proposal Approval Order” has the meaning given to it in Section 10.02 hereof;

“Proposal Implementation Date” means the date on which this Proposal is implemented as
evidenced by the service of the Proposal Trustee's certificate as conlemplated by Seclion 10.04;

“Proposal iImplementation Tima" means [12:01am} on the Proposal Implementation Date (or
such other ime as the Trustee and the Sponsors may designate);

“Released Claims” has (he meaning given to it in Seclion 7.02 hereof;

“Releasad Company Clalms" has the meaning given to it in Section 7.01 hereof;
*Released Company Parties” has the meaning given to it in Saction 7.01 hereol;
“Roleased Partles” has the meaning given to it In Saction 7.02 hereof;

“Released Third Parties” has the meaning glven to it in Section 7.02 hereof,
“Released Third Party Claima" has the meaning given to it in Section 7.02 hereof;

“Required Majority” means the required majerily of Landiord Creditors entitled to vate on the
Proposal as contemplated by Section 54 of the BIA;

“Sponsors® means Dr. Stanley K. Bemstein and Post Road Health & Diet Inc.;
*Surplus Funds” has the meaning given to It in Seclion 3.02 hereof:
“Trustae® has the meaning given to It in the preamble;

*Unaffected Claims" means the fees and expenses-of the Trustee incidental to the bankruptcy
preceeding and the preparation and facililalion of the Proposal and any amendments thereto,
Including fees Incurred by the Trustee in the adminisiration of the Surplus Funds, and the legal
fees and expenses Incurred by the Trustee before and fcliowing execution, acceplance and
approval of this Proposal and In connection with the bankruptcy praceeding and the preparation
of this Proposal, as well as advice to the Company In connaction therewith; and

“Unaffacted Creditor” means a Person holding one or more Unaffected Claims In respect of and
to the extent of such Unaffected Claim.

Hoadings

The divislon of this Proposal, Into paris, paragraphs and subparagraphs, and the Insertion of headings, Is
for convenience only and is not 1o affect the construction or interpretation of this Proposal.

1.03

Busliness Days

in the event that any date on which any aclion Is required to be taken hereunder is not a Business Day,
such aclion will be required to be laken on the next succeeding day that is a Business Day.



1.04 Inclusivenaess

The words “includes” and “Including” and similar terms of inclusian shall not, unless expressly medified by
the words “only” or “solely”, be construed as tarms of limitation, but rather shall mean “includes but is not
limited to® and “including but not limited to", so that references to included matters shall be regarded as
lilustrative without being either characterizing or exhaustive,

1.05 Successors and Assigns

This Proposal will be binding upon and will enure to the benefit of all persons named or referred to herein
including all Landlord Creditors and their heirs, estale administralors, personal representatives,
succassors and assigns as the case may be.

ARTICLE 2 - PURPOSE AND EFFECT OF THIS PROPOSAL

201 Purpose
The purpose of this Proposal s to effect a proposal for the distribution of the Surplus Funds to holders of

Landlord Surplus Claims In accordance with the Distribution Schedule subject o the terms and condilions
set out herain,

2.02 Persons Affected

At the Proposal Implementation Time, this Praposal will become effective on and, subject to the fulfiliment
by the Company and Sponsors of their obligations hereunder, shall be binding cn the Company and
Sponsors, thelr diractors and officers, and the Landlord Credllors,

2.03 Effect of Proposal Implementation

Effective on the Propasal Implementation Time, the Company and the Sponsors shall thereupon release
all claims to the Surplus Funds, and all Landlord Affected Claims and Released Third Party Claims shall
be discharged, and the Company and Released Third Parties shall thereupon be released from all
Landiord Affecled Claims and Released Third Party Claims, other than the abligation to make payment
and provide other conglderation in the manner and to the exient described In his Proposal or as
otherwise described.

2.04 Unaffected Claims

Unaffected Claims will not be aflected by this Proposal and are to continue in the ordinary course under
thelr present arrangements unless otherwise agreed to by an Unaffected Credilor.

ARTICLE 3 - DETERMINATION OF LANDLORD SURPLUS CLAIMS AND
DISTRIBUTION OF SURPLUS FUNDS

3.01 Determination of Landlord Surplus Claim Amounts
Landlord Susplus Claim amounts have been calculated by the Truslee based on the Landlord Credilors’

estimaled pro rata percenlage of their proven claims in the Bankrupicy Proceedings (the “Landlord
Surplus Claim Methodology”).

The allowed amount of each Landlord Surplus Claim end thelr estimated pro rala percentage for
distributlon Is set out on the Distribution Schedule.



3.02 Determination of Surplus Funds
The determination of the amount of funds avallable for distribution on account of Landlord Surplus Clalms

(the “Surplus Funds”) shall be the funds remaining in the estate of the Company after payment of or
reservation for:

{a) Oistributions to be made by the Trustee in the Bankruptey Proceedings on account of
proven claims Including any Landlord Affected Claims other lhan Landlord Surplus
Clalms and Crown Claims {the “Bankruptcy Distributions");

(b) the eslimated amount of the Levy and Unaffected Claims; and
(c) the 2880 Queen St. Fee.

3.03 Distribution of Surplus Funds

Within 10 days of the Proposal Implementation Date, the Trustee shsll (a) distribute the Surplius Funds in
on a pro rata basis in accordance with (he Distribution Schedule; and (b) pay the 2880 Queen St. Fee lo
2680 or as It may direct,

ARTICLE 4- VOTING ON THE PROPOSAL

4.01 For the purpose of voling on the Proposal, there shall be one class of comprised of Landlord
Credilors In respect of Lendlord Surplus Claims.

4.02 For greater certalnly, no olher Person ghall be entitled to vote on this Proposal and Landlord
Credltors shalil only be enlilied to vole an account of thelr Landlord Surplus Claims,

ARTICLE 5- CLAIMS AGAINST DIRECTORS

6.01 In accordance with Section 50(13) of the BJA, effective on recelpt of the Proposal Approval
Order, the Proposal shall be deemed, for all purposes whatsoever, to constitute the complete
compromise, release and discharge of all claims, of any nature or source whatsoever, of all
Landlord against any director of the Company, which arose before the Filing Date and which
relate to obligations of the Company where such director is by law llable in its capacity as director
for payment of such obligations, provided however that nothing in this Section 5.01 shall release
or discharge or be doemed to have reloased or discharged any clalms against the director that
cannot be roleased or discharged pursuant to Section 50(14) of the BIA, and any such claim
against a current or former director of the Company Is pemmitted recourse, and sole recourss, to
the Surplus Funds.

ARTICLE 6 - PREFERENCES, TRANSFERS AT UNDER VALUE, ETC.

6.01 In conformity with Section 101.1 of the BIA, Sections 85-101 of the BIA and any provincial stalute
related to preference, fraudulent conveyance, iransfer at undervalue, or the like shall not apply to this
Proposal.

6.02 In addillon, Sections 95-101 of the BIA and any provincial statute relaled to preference, fraudulent
conveyance, lransfer at undervalue, or the llke, and all of the rights, remedies, recourses and claims
describad therein:



(a) shall be completely unavailable to the Trusiee or any Landlord Creditors against the
Company, any of (he Company's assals or property or any other Person whalsaever; and

(b) the Trustee and all of the Landlord Creditors shall be deemed, for all purposes whatsoever,
to have lrrevacably and unconditionally waived and renounced such rights, remedies and
recourses and any clalms based thereon against the Company, the Company's assels and
property or any other Paersons.

ARTICLE 7- RELEASES

7.01  Company Release

At the Praposal Implementation Time, the Company, the Trustee and each of thelr present and {ormer
employeas and conlractors and each of thelr raspeciive financial advisors, lagal counsel and agents (sl In
such capacilles herein referred to as the “Released Company Partles”) shall be released and
discharged from any and all rights and claims of any Person ageinst a Released Company Party
("Released Company Clalms"), including any Landlord Affected Claim and any claim arising under
seclions 85-101 of the BIA and any provincial statute related to preferencs, fraudulant conveyance,
transfer at undervalue, or the ke, whether or not any such right or claim Is reduced to judgment,
liquldated, uniiquidated, fixed, contingent, matured, unmaltured, disputed, undisputed, lega), equitable,
secured, unsecured, perfacted, unperfected, present or future, known or unknown, where such right or
claim Is besed in whale or in part an any act or omisslon, transactlon, dealing or other accurrence existing
or taking place (x) on or prior to the Proposel Implementation Date, or (y) after the Proposal
Implementation Dale In furtherance of the Proposel and thal is in any way relating to, arising oul of, or in
conneclion with: {l) Lendlord Aftfected Claims; (li) the Bankruptcy Proceedings; or (lli) this Proposal;
provided, howaver, that nothing in this Secllon 7,01 will release or discharge the Company of, cr from,
any obligation under this Proposal or Order implementing this Proposal or any particular debt or llabllity
refemred to In s. 178(1) except to the extent that the Person voted for the acceptance of this Proposal.

7.02 Third Party Release

At the Proposal Implementalion Time, the Sponsors, thelr present and former directors, officers,
employees, coniraclors, successors and assigns, and each of thelr respective financial advisors, legat
counse! and agents, personally and in all their capacites (the “Released Third Partles”, and together
with the Released Company Partles, the “Released Partles®) shall be released and discharged from any
rights and claims of any Landlord Creditor against a Released Third Party that are connacled to, arise
from or are otherwise in respeci of any Landlord Affected Claim, including any claim arising under
seclions 85-101 of the BIA and any provincial statute related to preference, fraudulent conveyance,
transfer at undervelue, or the like (*Released Third Party Claims®, and together with the Released
Campany Claims, the “Released Claims").

7.03 Injunctions

All Landlord Creditors are permanently and forever barred, esiopped, slayed and enjoined, on and alter
the Proposal Implementation Time, with respect lo any and all Released Claims, from

(a) commencing, conducting or continuing in any manner, direclly or Indirectly, any action,
sulls, demands or olher proceedings of any nalure or kind whatsoever ageinst the
Released Partles, as applicable;

{b) enforcing, levylng, attaching, collecling or otherwise racovering or enforcing by any

manner or means, direclly or indirectly, any judgment, award, decree or order against the
Released Parlies;



(¢ creating, perfecting, asserling or otherwise enforcing, directly or indireclly, any fien or
encumbrance of any kind against the Released Parties or their property; or

{d) taking any actions to interfere with the implementation or consummatlon of this Proposal;
provided, however, that the foregoing shal not apply lo the enforcement of any
aobligations under this Proposal.

For grealer cartalnly, each Landlord Credilor agraes not to make or join in any clalm or demand er (o lake
any proceedings whalsoever agalnst any Person that does or could rasull in a clalm over agains! any or
all of the Released Partles for any form of contribution, indemnity or other relief over, whether arising at
taw, equity or under the provisions of the BIA or otherwise, in respect of, by reason of or in any way
related to Released Claims, and the Landlord Credllors heraby irrevocably release and consent to an
order dismissing any such action to the extent of such claim over, and, irrevacably aulharizes each of the
Released Partles to endorse a consent to such an order.

7.04 Timing of Releases and Injunctions

All releases and injunctions sel forth in this Article shall become effective on the Proposal Implementation
Date.

7.05 Knowledge of Claims

Each Person to which Seclions 7.01 and 7.02 hereof applies shall be deemed to have granted the
relesses set forth in Sections 7.01 and 7.02 rotwithstanding that it may hereafter discover facls in
addition to, or different from, those which it now knows or belleves o be true, and without regard to the
subsequent discovery or exlistence of such different or additional facts, and such party expressly walves
any and all rights that it may have under any Applicable Law which would limit the effect of such releasas
to those claims, Including claims or causes of action known or suspected to exist at the time of the
granting of the release.

ARTICLE 8 - EVENT OF DEFAULT

8.0 The responsibility of the Company under this Proposal shall be deemed to be satlsflad at the Flan
Implementalion Time, and the payment of emounts under ARTICLE 3 within ten (10) Business Days of
the date on which such payment is due shall be the rasponsibility of the Trustee, and will not constitute an
event of defaull by the Company for the purposes of Section 62.1 of the BIA or ofharwise under this
Proposal.

ARTICLE 9- TRUSTEE

9.01 Dodick Landau Inc. is acling In its capacity as Trustee, and not In lis personal capacity, and shall
not Iincur any personal liabliities or obllgations In connaction with this Proposal or In respect of the
business, [abllities, obligations of the Company, whether existing as at the Filing Date or incurred
subsequent thereto.

ARTICLE 10 - COURT APPROVAL, CONDITIONS
PRECEDENT AND IMPLEMENTATION

10.01 Application for Approval Order

Each of the Landlord Creditors, Equilty Holders and the Official Recelver (as defined in and appointed
under the BIA) are hereby given nolice thal, after acceptance of this Proposal by the requisite majority of



Landlord Creditors In accordance with the relevant provisions of the BIA, the Proposal Trustee will
present a matian (the "Propasal Approval Moticn™) to the Court sesking the Proposal Approval Order on

{* 2020] at - o'clock a.m. or soon thereafier.

10.02 Proposal Approval Order .
The order approving the Proposal (the “Proposal Approval Order”) shall be in form and subsiance
satlsfactory to the Released Parties and, among other things, declare that:

(a)

(®)

(c)

(d)

(e)

0

The Landlord Surplus Claim Methodology Is approved;
this Proposal is fair and reasonable;

this Proposal has been approved pursuant to Section 80 of the BIA and will be binding
and effeclive as hereln set out on the Company, all Landlord Craditors and any other
Parson to the extent provided for In this Proposal or In the Propasal Approval Order;

grant to the Trustee in addition to ils rights and obligations under the BIA and any other
Court Order, the powers, dulles and protactions contemplated by and required under the
Proposal;

the commencement or prosecution, whelher directly, indireclly, derivalively ar cthewise,
of any demands, claims, aclions, caunterclaims, sults, judgment, or other remedy or
recovery as described in Seclion 7.03 hereof shall be permanently enjoined; and

compromise, discharge and release he Released Parties from any and all claims of any
nature In accordance with the Proposal, and declare that the abllity of any Person to
proceed against the Released Parties In respact of or relaling to any such claims shall be
forever discharged and restrained, and all procaedings with respect to, in connection with
or relating o such claims be permanently stayed.

10.03 Conditions to Implementation

The implementation of this Propasal shall be condilional upon the fulfillment, satisfaction or walver (to the
extent permitted by this Proposal) of the following conditions:

{a)

(b)
(c)

(d)

(o)

0

The Trustee shall have made the Bankruptey Distributions and set aside sufficient funds
in respact of the Levy and the Unaffacted Claims;

the Proposal shall have been approved by the Required Majority at the Meeling;

the Court shall have granted the Proposal Approval Order, the operation and effect of
which shall not have been slayed, reversed or amended, or In the event of an appeal or

application for leave to appeal, final determination shall have been made by the
applicable appellate court;

no Applicable Law shall have been passed and become effecilve, the effect of which
makes the consummation of this Proposal illegal or otherwise prohibited;

all documents necessary to give effect lo all material provisions of this Proposal shall
have been executed and/or delivered by all relevant Persons; and

all required stakeholder, regulatory and Court approvals, consents, walvers and filings
shall have been obtained or made, as applicable, and, in the case of walling or



suspensory pericds, such walling or suspensory periods shall have explred or been
terminated.

10.04 Proposal Trustee's Certificate of Proposal Implementation ,

Upon written notice from the Trustee that the condltions o Implementation set out in Seciion 10.03 have
been satisfied or walved, the Proposal Trustee shall, as soon as possible following recelp! of auch written
notice, serve on the esrvice list In the Bankruptoy Proceedings, and file with the Court, a certificate which
gtates that all conditions pracedent set out in Seciion 10.03 have baen salisfied or waivad and that the
Propasal Implementation Date has accurred or will occur on a fulure date specified in the ceriificate.

ARTICLE 11 - MISCELLANEOUS

41.01 On receipt of the Proposel Approval Order, all Landlord Creditors will be deemed o have
consented and agreed to all of the provisions of this Propasal In lis enlirely, Including the terms of the
Proposal Approval Order. For greater certainty, each such Landlord Craditor will be deemed to have
waived any defaull by the Company in any provision, express or implled, in any agreement existing
between the Landlord Creditors and the Company that has accurred on or prior to the Filing Date, and lo
have agreed that, to the extent that there is any conflict between the provisions of any such agreement
and the provisfons of the Proposal, the provisions of this Proposal take precedence and priority and the
provisions of any such agreement are amended accordingly.

11.02 The payment, compromise or othar salisfaction of any Clalm under this Proposal will be binding on
he Landlord Creditors and thelr respeclive helrs, executors, edminisirators, successers and assigns for

all purposes.
11.03 The Proposal shall be governed by and construed in accordance with the Laws of Onlario and the

federal taws of Canada applicable therein. Any disputes as fo the Interpretation or application of the
Proposal and all proceedings taken In conneclion with the Proposal shall be subject to the exclusive

Juriediction of the Coust.

Dated at Toronto Uﬂsa-%ay of Dacember, 2020.

S.K. BERNSTEIN HOLDINGS INC.

Stanley K. Bernstein
Prosident
(1 have the authority to bind the Company)

CAN_DMS: 1136336758 9



SCHEDULE "A" ~ DISTRIBUTION SCHEDULE




Diatrict of ONTARIO

Division No, 05-Toronto
Caurt No, 31-2848380
Estate No, 31.2046368
In tho matter of tho proposasl of
8.K. Bornstain Holdings Ine.
of tha elty of Taronto, In the Provincae of Ontarlo
DRAFT
FORM 12
Final Statament of Recelpts and Distursoments
RECEIPTS
1. Miscellanaous
Transfer from Bankruplcy eslate 302,800.37 302,800.3?
TOTAL RECEIPTS 83%1
DISBURSEMENTS
2. FeesPald
To Ragistrar 150.00
To Officla) Rocaivar 150.00 300.00
3. Lcensing Feo
Ascend Licensing Fee 190.00 180.00
4, Naiica of Flrat Masting
To 22 craditor{s) 121,00
HST chargad on Trusteo's romunoralion 41.58 162.68
5. Trusleo's Remuneration
Tnistao'’s faas - sstimate 19,500.00
HST charged on Truates Remuneration - 253500 22,035.00
6. Notlco of Anal dividend and lrustao dischargo
To 22 crediior(s) 44,00
Pastage 19.58 63.58
7. Othor notices and reporto
To 22 croditors 12,60
Postoge 4.20 16.70
8, Miscelaneous
Bank chargos 42.50
2080 Quoen St. Feo 34,763.48
Lapgal (eos/disbursomonts - ostimato 25.500.00
HST on Legol fees 3.315.00
HST on Ascand Licance 24.70 63,635.65



$6,403.81

TOTAL DISBURSEMENTS b
Amount available for distribution 216,388.66
9. Lovypayable under section 147 cf tha Act 10.819.84
10. Notamount avallablo for diatribution _Mlz_
Nates,

1. 8X. Bamstain Heldings Inc. (the "Company”) fled an sssignment in bankrpicy on May 28, 2020 end Dodick Landav was
appeinted as Trualea in Bankruptey of tho estste. .

2. On . 2020 the Trustas, on behalf of the Company, filed a Praposel to tha landlard credliors of tha banknuplcy
astato,

3. On , 2020 moetlng of croditers was held and tho Propoasl was approved.

4. On , 2020 tha Propasal was approved in Count,

5. Tho Proposel was fully performedasol 2020

Dated a1 the Cily of Toronto in the Provinco of Ontarlo, this 17th day of Novembar, 2020,

Dodick Landau Inc,
Por:

Rahn DodleX - Licansed Insclvency Trusleo
4646 Duffestn Straot, Sulle 6

Toranto, ON M3H5S4

Phono; (416) 7364367  Fox: (416) 6467728

Taxad ot the sum of $ . (nia day of




Qlatries of ONTARIO

Qivisien No, 0%-Teronto
Court No, 31-2548349
€Estalo Ko, 312048359
OIVIDEND SHEEY
tntho matter of the prcposatal
§.C Gomaloln Hotdings Inc.
of v ally ¢f Toronlo, In tho Province of Ontarlo
Dato doctured: Jarsary 3021
YovaL CURRENT,
INTERIM
CLAIM S DIVIDEND $ LEVYS PAYMENTS  PAYMENT $ DIVIDEND $ LEVY S PAYMENT $
UNSECURED
04886980 L9, 48.593.49 19,380.07 959,05 18,412.01 0.00 10,331.07 969.05 1841201
170 Korth Gucen Bovoiapmants 47,73465 10,654,47 mn 18,888.74 0.00 19,854.47 89272 18.881.74
the.
2979545 Ondorto Corporation 1945588 809240 0402 1501.78 0.00 9.092.40 40482 15978
2530 Queen et Centrotne. 30,858.17 18,240.58 6. 14,484,22 0.00 1524855 1.3 14,4302
Avbea YoangITF VanLoo G.P. Ltd.  43.689.01 10,208.60 91485 17,382.08 0.00 18.206.60 914,88 17,382.00
Calowsy REIY (Pickering) inc. 12.630.72 525338 26288 4.950.67 0.00 825388 26209 45%0.87
Caradian Pragarty Haldhngs 21,0416 0,761.02 4780 83149 0.60 8.76%.92 4.6 831403
JEiBlaniine
Capial Cly Shopping Centro 10.020.99 799144 205.87 7.515.07 0.00 191144 298,57 151587
First Capls Helings (ALB) 299724 12463.85 8233y 1,840.2 0.00 12,460.58 233 1,843
Corpomilsn 8 7338760 Cansdo ’
dre
Har Majasty tho Quesn itho 10,870.00 12,750.70 837.8 12,01 00 12,988.70 70027 14,085.10
d a'“" 2,110.93 LX 58, 0.2 068,
LOASK M8C Carp, 13.620.71 844487 mn §,172.8) 0.00 843,97 724 A5
Panians Flazs inc. 12.722.68 5.201.7S 28459 502197 0.00 520175 6459 sea.
Raving Equites inc, § Raving
Umzod 20.202.0 12,038.14 eox.78 1145239 0.00 12,055.%4 602,70 11,48238
Ryl Realiy ine, 10,820.08 6,203.85 41210 7.031.88 0.00 8,202.85 41219 749186
SunUfo Asnursnce Co. 38.130.75 16,028.01 75140 1427361 060 15,028.01 75140 1427084
8un Ufo Assuroncs Company 2060148 12,3122 01561 11,698.84 0.00 1221223 1500 11,696.59
SCanads
Tea Laso Ecxities Lig. 2692040 1,197.1% 830.88 10.097.28 0.00 "182.11 85988 108%7.28
Transmark Developments Lid, 17.95200 7.0m03¢ mngr 7.1053? 000 7470 e 710537
Vafiant Rerdd lne. 2268569 954338 492.47 9,351.19 .00 954238 492.17 938119
Wantago Bavolopment Cerp, 258140 1.400.63 T4 48 149504 0.00 148903 7440 1415.14
JOTAL: 21 10,819,804 203.577.02 0.00 216.330.88 10,818.54 203 877.02
OQRAND TOTALS:

3 620,287.3 m 10.519.54 208,571.02 3000 321839880 <0800 3208877.02



Court No. 31-2648369

Estate No. 31-2648369

In the matter of the proposal of
S.K. BERNSTEIN HOLDINGS INC.
of the City of Taronto, in the Province of Onlario

Form 12
Final Statement of Recelpts and Disbursemenis

Dadick Landau Inc.

4646 Dufferin Street, Sulte 6
Toronto, On M3H 5§84
Phane: (416) 7364357  Fax: (416) 649-7725
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Court File No. 31-2648369
Estate File No. 31-2648369

IN THE MATTER OF THE PROPOSAL OF
S.K. BERNSTEIN HOLDINGS INC.
OF THE CITY OF TORONTO
IN THE PROVINCE OF ONTARIO

REPORT OF TRUSTEE ON PROPOSAL

January 14, 2021

INTRODUCTION

On May 29, 2020 (the “Bankruptcy Filing Date"), S.K. Bernstein Holdings Inc. (“S.K. Bernstein”
or the “Company”) filed an assignment in bankruptcy and Dodick Landau Inc. (“DLI") was
appointed as trustee (“Trustee") of the estate of the bankrupt. On January 11, 2021 ("Proposal
Filing Date"), S.K. Bernstein, pursuant to section 50(2) of the Bankruptcy and Insolvency Act
(the “BIA” or the "Act"), filed a proposal (the “Proposal”) with the Official Receiver pursuant to
section 62(1) of the Act and named DLI as Proposal Trustee (“Proposal Trustee”).

2. The purpose of this report (“Report”) is to provide information to the creditors affected by the
Proposal (the “Landliord Creditors”) in order to assist in their evaluation of the Proposal.

3. The Proposal has been developed to effect a proposal for the distribution of the Residual Funds
(as defined further herein) to the Landlord Creditors in accordance with the proposed distribution
schedule included in the Proposal.

4, A meeting of the Landlord Creditors to consider the Proposal will be held via
videoconference, on January 28, 2021 at 1:30 p.m. The videoconference link is as follows:
https:/izoom.us!/j/96002171947 2pwd=N3ZubDZrTWJBS09KN2NSUmx1 eVITZz09

DISCLAIMER

5. In preparing this Report, the Proposal Trustee has relied upon certain unaudited, draft and/or

internal financial information, the Company's books and records, discussions with the Company’s
former management (“Management"), certain Landlord Creditors, the bankruptcy Trustee and
information from other third-party sources (collectively, the “Information”). Except as described in
this Report:



i) the Proposal Trustee has not audited, reviewed or otherwise attempted to verify the
accuracy or completeness of the Information in a manner that would wholly or partially
comply with Generally Accepted Assurance Standards pursuant to the Canadian Institute
of Chartered Accountants Handbook and, accordingly, the Proposal Trustee expresses no
opinion or other form of assurance in respect of the Information;

ii) some of the information referred to in this Report consists of forecasts and projections. An
examination or review of the financial forecast and projections, as outlined in the Canadian
Institute of Chartered Accountants handbook, has not been performed: and

iii) the Proposal Trustee has prepared this Report in its capacity as a Court appointed officer.
Parties using this Report, other than for the purpose of evaluating the Proposal, are
cautioned that it may not be appropriate for their purposes.

6. Future oriented financial information referred to in this Report was prepared based on estimates
and assumptions. Readers are cautioned that since projections are based upon assumptions
about future events and conditions that are not ascertainable, the actual results will vary from the
projections, even if the assumptions materialize, and the variations could be significant.

7. The capitalized terms not defined in this report are defined in the Proposal and this Report should
only be read in conjunction with the Proposal. While this Report summarizes key aspects of the
Proposal, Landlord Creditors are advised to carefully read the Proposal in full. Should there be
any discrepancy between the summary contained in this Report and the Proposal, the Proposal

shall govern.
8. Unless otherwise stated, all monetary amounts contained herein are in Canadian dollars.
BACKGROUND
Operations
9. S.K. Bernstein Holdings Inc. is a holding company of leases in various locations once occupied

by diet clinics owned by the operating company, Post Road Health and Diet Inc. ("Post Road").
The Company’s leases were located in three provinces: Ontario (12 locations), Alberta (3
locations) and British Columbia (5 locations) (collectively the “Leases”).



CAUSES OF FINANCIAL DIFFICULTIES

10.

1.

12.

According to a representative of the Company, S.K. Bernstein's financial difficulties were caused
by various challenges encountered by its tenant, Post Road. Post Road's challenges included a
declining number of new clients in recent years, rendering many of the diet clinics unprofitable
and unable to meet their cash flow needs.

Post Road's decline was further accelerated by the onset of the COVID-19 pandemic, which
resulted in late March 2020 in the government mandated closure of all its clinics including those
whose leases were held in S.K. Bernstein.

Unable to collect rent from Post Road in light of the COVID-19 pandemic, the Company had no
other readily available option but to assign itself into bankruptcy. As at the Bankruptcy Filing
Date, the Company's sole asset was cash on hand totalling $890,036 and potential provable
claims totaling approximately $2.9 million, which represented the total remaining lease payments
owing to the Company's landlords for the remaining terms of the Leases.

BANKRUPTCY PROCEEDING

13.

14,

As the Trustee had no ongoing need for the Leases, and to assist the Landlords to be able re-let
the premises to new tenants, the Trustee, with Inspector approval, disclaimed the Leases.
Following the disclaimer of the Leases the value of the landlords’ claims were reduced to
approximately $520,000.

After payment of all proven claims, which included payment of the Landlord Creditors' claims in
full, and bankruptcy administration expenses, it is estimated that approximately $320,000 of
residual funds (“Residual Funds") will be remaining in the bankrupt estate. In exchange for
creditors granting various releases and injunctions detailed in the Proposal and discussed further
herein, the shareholder of S.K. Bernstein has agreed to forgo receipt of the Residual Funds and
has agreed to contribute the Residual Funds to fund additional distributions to the Landlord
Creditors of S.K. Bernstein in the Proposal,



THE PROPOSAL

Secured and Unsecured Debt

15.

There are no Creditors as at the Proposal Filing Date as all Creditors were paid in full with
interest in the bankruptcy proceeding. The Proposal acts as a mechanism to distribute the
surplus Residual Funds to the unsecured Landlord Creditors of the Company.

Determination of Landlord Surplus Claim Amounts

16.

17.

The Landlord Creditors' claim amounts for the purpose of the Proposal are the same landlord
claims proved in the Bankruptcy proceeding (“Landlord Surplus Claim"). The distribution of the
Residual Funds to the Landlord Creditors has been calculated by the Proposal Trustee based on
the Landlord Creditors' pro rata percentage share of the total proven claims by Landlord
Creditors in the bankruptcy proceeding, which, as noted above, totalled approximately $520,000.

The amount of each respective Landlord Surplus Claim and their estimated pro rata percentage
for distribution is set out on the Distribution Schedule to the Proposal. The Landiord Surplus
Claims are the only claims eligible to receive a distribution in the Proposal and represented over
95% of total creditors' claims in the bankruptcy proceeding.

- 2880 Queen Street Centre Inc.

18.

2880 Queen Street Centre Inc. ("2880 Queen"), one of the Landlord Creditors, was actively
involved in negotiating the terms of the Proposal. To compensate 2880 Queen for the expenses it
incurred in the facilitation of the Proposal, the shareholder agreed that a fee would be payable to
2880 Queen (*2880 Queen Fee”) totaling approximately $35,000.

Funds Available for Distribution

19.

The determination of the amount of funds available for distribution on account of Landlord
Surplus Claims shall be the funds remaining in the estate of the Company after payment of, or
reservation for:

i) distributions to be made by the Trustee in the bankruptcy proceeding on account of
proven claims, after bankruptcy administration expenses;

i) the estimated amount of the Superintendent Levy and the fees and expenses of DLI

incidental to the bankruptcy proceeding and the preparation and facilitation of the
Proposal; and

iii) the 2880 Queen Fee.



Classes

20. For the purpose of the Proposal, there shall be one class of creditors comprised of Landlord
Creditors in respect of the Landlord Surplus Claims.

21, For greater certainty, no other parties shall be entitled to vote on the Proposal and Landlord
Creditors shall only be entitled to vote on account of their Landlord Surplus Claims.

Distribution of Residual Funds

22, Following receipt of Landlord Creditor and Court approvals of the Proposal, the Proposal Trustee
shall (a) distribute the Residual Funds on a pro rata basis to the Landlord Creditors: and (b) pay
the 2880 Queen Fee, after payment of the Proposal administration expenses.

Releases

23. The Proposal provides for releases (the "Releases") in favour of:
i) the former and current directors of the Company;
ii) the Company, the Trustee and each of their present and former employees and

contractors and each of their respective financial advisors, legal counsel and agents
(all in such capacities, the “Released Company Parties”); and

iiiy Dr. Stanley K. Bernstein, Post Road (together with Dr. Stanley K. Bernstein, the

“Sponsors”) and its present and former directors, officers, employees, contractors,

successors and assigns, and each of their respective financial advisors, legal counsel

and agents, personally and in all their capacilies (the "Released Third Parties”).

24.  The releases in favour of directors for claims that may have arisen against those directors (in

such capacity) before the commencement of proceedings under the BIA are expressly
contemplated by Section 50(13) of the BIA, subject to exceptions for, among other things,
misrepresentation or wrongful or oppressive conduct. The releases provided to current and

former directors of the Company are consistent with Section 50(13) of the BIA.

25. The Released Company Parties are released from any claims that are connected to Landlord
Creditor claims, the Bankruptcy proceedings or the Proposal, subject to exceptions for any
obligations under this Proposal or Court Order implementing the Proposal or any particular debt
or liability referred to in s. 178(1) of the BIA except to the extent that the person with such claim
voted for acceptance of the Proposal.



26.

27.

28.

The Released Third Parties are released from any claims of any Landlord Creditor including any
claim arising under sections 95-101 of the BIA and any provincial statute related to preference,

fraudulent conveyance, transfer at undervalue, or the like.

The Releases are an important and necessary aspect of the Proposal. The shareholder of the
Company has only agreed to forego receipt of the Residual Funds and voluntarily contribute the
Residual Funds to fund additional distributions to the Landlord Creditors in exchange for the
Landlord Creditors agreeing to the Releases, and in particular, the releases in favour of the
Released Third Parties.

The Releases also provide finality to the Company and ensure that the Residual Funds can be
distributed in the Proposal without a concern about any future claims against the Company,
whether directly or as claims against the directors or the Sponsors that may result in indemnity
claims against the Company, that cannot be satisfied due to the distribution of all of the

Company’s assets.

OVERVIEW OF S.K. BERNSTEIN'S WEEKLY CASH FLOW FORECAST

29.

30.

31.

32.

The Trustee has prepared a cash flow forecast for the period from January 2, 2021 to April 2,
2021 (“Cash Flow Forecast’). A copy of the Cash Flow Forecast is attached hereto as
Appendix "A". The Cash Flow Forecast has been prepared in support of the Company's
Proposal proceeding, using probable and hypothetical assumptions set out in notes 1to 7
attached to the Cash Flow Forecast. The Cash Flow Forecast reflects receipts and
disbursements to be received or paid over the 13-week forecast period in Canadian dollars.

The Cash Flow Forecast projects that S.K. Bernstein will have sufficient liquidity to fund the
Proposal’s administration costs and dividend distributions.

The Cash Flow Forecast assumes that the funds received from the bankruptcy estate of the
Company will be used to pay all costs related to the administration of the Proposal including, among
other things, the 2880 Queen Fee and will then distribute the remaining Residual Funds to the

Landlord Creditors, on account of the Landlord Surplus Claims, pursuant to the terms of the
Proposal.

The Cash Flow Forecast has been prepared solely for the purpose described above, and readers
are cautioned that it may not be appropriate for other purposes.



Estimated Payment under the Proposal Scenario

33.

34.

As is detailed in this Report, Landlord Creditor claims have been paid in full in the bankruptcy
proceeding. The Proposal provides an opportunity for a further distribution to the Landiord
Creditors in excess of their proven claim amounts. The following chart (rounded fo the nearest

thousand dollars) sets out the expected additional payment to be available to the Landlord
Creditors on account of the Landlord Surplus Claims in the Proposal scenario.

Estimated Payment in a Proposal Scenario

Funds available from bankruptcy Estate (note 1) 303
Less: Proposal disbursements (note 2) (1
Less: Estimated Professional fees and expenses (note 3) (51)
Less: 2880 Queen Fee (note 4) (35)
Less: Superintendent's Levy (note 5) (11)
Additional amount available for Landlord Creditors (note 5) 205
Notes:

This amount represents the expected Residual Funds available from the bankruptcy proceeding to

' fund the Proposal.

This amount represents the various out-of-pocket disbursements payable in connection with the
Proposal proceeding.

This amount represents a provision for estimated professional fees, which include administering

. the Proposal before and after Court approval, and legal fees.

. 2880 Queen Fee represents the fee payable to 2880 Queen Street Centre Inc. for expenses

incurred to negotiate the terms of the Proposal.

The Superintendent's Levy applies lo the distributions made to the Landlord Creditors and is
calculated as 5% of each payment.

Absent acceptance of the Proposal by the requisite majorities, the Residual Funds will likely be
returned to the shareholder resulting in NO further payments to the Landlord Creditors. However,
should the Proposal be accepted by the Landlord Creditors, an additional payment equal to
approximately 39% of the Landlord Creditors proven claim value, as calculated in the chart below



(rounded to the nearest thousand dollars), for a total recovery of 139% under the Proposal

scenario.

Additional amount available for Landlord Creditors (per above) (A) 205

Bankruptcy distribution paid by Trustee to Landlord Creditors (B) 5§20

Total Available for Landlord Creditors (C) = (A+B) 725

Original Claim of Landlord Creditors (D) 520

Total Recovery for Landlord Creditors in the Proposal *=(C/D) 139%
Total Recovery should the Proposal be Rejected'=(B/D) 100%

CREDITORS’ MEETINGS/VOTING PROCEDURE AND CLASSES OF CREDITORS

Creditors’ Mesetings/Voting Procedure

35.

36.

37.

The meeting of the Landlord Creditors (the “Meeting") to consider the Proposal will be held via
videoconference, on January 28, 2021 at 1:30 p.m. The videoconference link is as follows:

hitps://zoom.us/j/96002171 947?'de=N32ubDZr'IWJBSOQKN2N5UmX1 eVviTZz09

The primary purpose of the Meeting is to permit the Landlord Creditors to consider the acceptance
or rejection of the Proposal. For the Proposal to be accepted, at least two-thirds (66.67%) by dollar
value, and more than 50% of by number, must vote in favour of the Proposal at the Meeting either
in person, by proxy or by mailing a voting letter to the Proposal Trustee in advance of the Meeting.
Only those Landlord Creditors who actually vote are counted for the purpose of determining
whether the necessary thresholds have been reached.

Those Landlord Creditors who do not intend to have a personal representative at the
Meeting, to be held on January 28, 2021, may complete and submit the voting letter, which
is enclosed in the creditor package, prior to the Meeting indicating their vote for or against
the acceptance of the Proposal. The Proposal Trustee has also enclosed a form of proxy
should a Landlord Creditor wish to appoint a proxy to represent them at the Meeting.
Should the Proposal not be accepted by the required majority of Landlord Creditors, the
Residual Funds will likely be distributed to the shareholder of the Company by the
Bankruptcy Trustee.



38.

If the Proposal is accepted by the required statutory majorities referenced above, the Proposal
Trustee will then make an application to the Court for approval of the Proposal. The Court
application is scheduled to be heard on February 12, 2021 at 11:00 a.m. (Toronto time) by
videoconference. If the Court provides such approval (“Approval Order"), the Proposal will be
binding on all Landlord Creditors and such Landlord Creditors, and their respective heirs,
executors, administrators, successors and assigns, shall have no further Claim against the
Company other than for the distributions provided in the Proposal.

Class of Creditors

39.

40.

For purposes of considering, and voting on, the Proposal, and receiving a distribution pursuant to
the Proposal, the Landlord Creditors are one class.

Distributions to Landlord Creditors will be made as described in the “Distribution” section of this
Report.

Alternatives to the Proposal

41.

At the Meeting, the Landlord Creditors are being asked by the Proposal Trustee to choose between
two alternatives, namely accepting the Proposal, or rejecting the Proposal. Rejecting the Proposal
would likely result in the Residual Funds being distributed to the shareholder of the Company and
no further distributions being available for the Landlord Creditors.

Creditors’ Claims

42,

The Bankruptcy Trustee has provided the Proposal Trustee copies of all the Landlord Creditor
proven proofs of claim. Accordingly, there is no requirement for the Landlord Creditors to file

another proof of claim in the Proposal.

PREVIOUS BUSINESS DEALINGS WITH S.K. BERNSTEIN

43.

As outlined above DLI is acting as both Bankruptcy Trustee and Proposal Trustee. Prior to the
Company's Bankruptcy Filing Date, DLI had not had any business dealings with S.K. Bernstein
and is not in a conflict of interest.



SUMMARY COMMENTS/RECOMMENDATION

44, The Proposal provides the Landlord Creditors with the opportunity to receive a further significant
distribution. If the Proposal is rejected by the Landlord Creditors, the Residual Funds will likely be
distributed to the Company's shareholder and there will be no further payment to the Landlord
Creditors. Accordingly, the Proposal Trustee recommends that the Landlord Creditors vote in

favour of the Proposal.

Yours very truly,

DODICK LANDAU INC.
Proposal Trustee re the Proposal of S.K. Bernstein Holdings Inc.
and not in its personal or corporate capacity.

Per: /
Kd e e

Rahn Dodick, CPA, CA, CIRP, LIT

10
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S.K. Bernstein Holdings Inec. (“S.K. Bernstein” or the “Company”)
Major Assumptions
Cash Flow Forecast
For the Period January 2, 2021 to April 2, 2021 (the “Period™)

Receipts:
2. S.K. Bernstein’s receipts in the Period are the estimated surplus funds remaining in the

Bankruptey estate of the Company after all distributions are made in the bankruptecy
proceeding by the Trustee in Bankruptey.

Disbursements:

3. Landlord Distributions represents the estimated net distributions payable to the
Company’s former landlords pursuant to the terms of the Proposal,

4. Proposal Fees include the levy payable to the Superintendent of Bankruptey in respect of
distributions under the Proposal as well various miscellaneous fees payable in
connection with the Proposal,

5. 2880 Queen St. Fee represents the fee payable to 2880 Queen Street Centre Inc. for
expenses payable in the facilitation of the Company’s Proposal in accordance with the
terms of the Proposal.

6. Professional fees include forecast estimated fees for the Proposal Trustee as well as the
Company'’s legal counsel for the Period. '

7. The opening cash balance as of January 2, 2021 is NIL as the only receipts in the
Proposal will be the surplus transferred from the Bankruptcy proceeding.



PROXY -



Dislrict of: Onlario

Division No. 09 - Toronto
Court No. 312648369
Estate No. 312648369

FORM 36
Proxy
(Subsection 102(2) and paragraphs 51(1)(e) and 66.15(3)(b) of the Act)

In the matter of the proposal of
S.K. Bemstein Holdings Inc.
of the city of Toronto, in the Province of Ontario

l, ,of , a creditor in the above matter, hereby
appoint ,of ftobe
my proxyholder in the above matter, except as to the receipt of dividends,_______(with or without)
power to appeint another proxyholder in his or her place.

Daled at  this day of

Wilness Individual Creditor

Witness Name of Corporale Creditor
Per

Name and Title of Signing Officer

Retum To:

Dodick Landau Inc. - Licensed Insolvency Truslee

4646 Dufferin St., Suite 6

Toronto ON M3H 5S4

Phone: (416) 645-0542 Fax: (416) 649-7725
E-mail: brenda.mcknight@dodick.ca

Page 10f 1



- VOTING LETTER



District of: Ontario

Division No. 09 - Toronto
Court No. 312648369
Estate No. 312648369

FORM 37

Voling Letter
(Paragraph 51(1)(f) of the Act)

In the matter of the proposal of
S.K. Bemstein Haldings Inc.
of the city of Toranto, in the Province of Ontario

L , creditor {or |, , representative
of , creditor), of , a creditor in the above matter
forthesumof $ ___________, hereby request the lruslee acling with respect to the proposal of SK.

Bemstein Holdings Inc., to recordmy vote _____________ (for or against) the acceptance of the proposal
as made on the dayof . .

Dated at , this day of

Individual Creditor
Wilness

Name of Corporate Creditor
Witness

Per

Name and Title of Signing Officer
Return To:
Dodick Landau Inc. - Licensed Insolvency Trustee
Per;

Rahn Dodick - Licensed Insolvency Truslee
4646 Dufferin St.,, Suite 6

Toronto ON M3H 5S4

Phone: (416) 645-0542 Fax: (416) 649-7725
E-mait brenda.mcknight@dodick.ca

Page 1 of 1



